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M&A IN THE TECHNOLOGY SECTOR

Robust M&A Activity in 2017, Positive Momentum Expected to Continue in 2018

Global M&A Volume
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L Source: SDC Platinum by Thomson Reuters
AZARD Note:  Comprising completed and unconditional deals, with no deal-size threshold 1



M&A IN THE TECHNOLOGY SECTOR

More Than 8 Years in a Bull Market With Valuations at Record Levels

MSCI Global Index S&P500 and EUROSTOXX NTM EV/EBITDA Multiples
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L 1) Multiples representing averages
AZARD 2) Multiples with negative or extreme values (>30.0x) excluded. Majority of financial institutions does not report EBITDA figure, hence excluded from the analysis 2



M&A IN THE TECHNOLOGY SECTOR

Key Drivers of Global M&A Activity

Strong Economic Low Interest Rates/
Environment Flat Yield Curves

Continued Chinese
Outbound M&A
Activity

High Private Equity
Dry Powder

LAZARD

US Corporate Tax
Cuts

Activist Investing



M&A IN THE TECHNOLOGY SECTOR

Tech M&A Activity on Record Levels

Global Tech M&A Activity

Value (US$hn)
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L Source: SDC Platinum by Thomson Reuters
AZARD Note:  Comprising completed and unconditional deals, with no deal-size threshold. Tech including all deals with target sector classified as “High Technology” by Thomson Reuters 4



M&A IN THE TECHNOLOGY SECTOR

Large Deals Driving Overall Volume, But Smaller Deals Still the Most Important Category

Tech Deals Split by Value Number of Tech Deals by Deal Size

| Deal value (USS$bn)® | CAGR 2012-16 (%) | Number of deals | CAGR 2012-16 (%) |
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Note:  Comprising completed and unconditional deals, with no deal-size threshold. Self-tenders, recapitalizations and repurchases were excluded. Only deals with a disclosed deal value were considered.
LAZARD BCG'’s definition of “Tech” differs slightly from the definition applied on previous slides 5

1) Including net debt of targets



M&A IN THE TECHNOLOGY SECTOR

Tech Targets Continue to Ask for a Premium vs. Nontech Targets

Median EV/EBIT Multiples
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Source: BCG
Note:  Due to rounding, not all numbers produce the corresponding spread amount displayed
LAZARD 1) Comprising completed, unconditional, partially completed and pending deals. Deal value of at least US$25m. Self-tenders, recapitalizations, repurchases, as well as financial service and real estate 6
firms were excluded. Only deals with disclosed deal value were considered
2) Comprising completed, unconditional, partially completed and pending deals. Deal value of at least US$25m and a share transfer of at least 75%. Self-tenders, recapitalizations and repurchases as

well as financial service and real estate firms were excluded. Only deals with a disclosed deal value were considered



M&A IN THE TECHNOLOGY SECTOR

Largest Tech Players Still in the US, But Fast Growing Chinese Challengers and New

Emerging Players Putting Strong Pressure on Incumbents

Major U.S. Tech Companies
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M&A IN THE TECHNOLOGY SECTOR

Transaction Rationale Varies Between Subsectors

Semiconductors

Internet/
E-Commerce

Software

Media/
Communications

IT Services

Selected Recent Transactions
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Source: Mergermarket, JPMorgan, EY, PwC, Lazard analysis
LAZARD M

CE = Communications equipment; CP&E = Computers, peripherals and electronics



M&A IN THE TECHNOLOGY SECTOR

Blurring Lines Between Industry Sectors, Particularly in Retail and Technology

Nontech (Traditional) Buyers

Walmart - <= / Jelbb BoNoBoOs

Ann. Date: Aug-2016 Jun-2017 (pend.)
EV: US$3.3bn US$310m

“We’'re looking for ways to lower prices, broaden our assortment
and offer the simplest, easiest shopping experience because
that's what our customers want.”

“Walmart.com will grow faster, the seamless shopping experience
we’re pursuing will happen quicker, and we’ll enable the Jet
brand to be even more successful in a shorter period of time.” —
Doug McMillon, President and CEO, Wal-Mart

“[...] with Jet.com, ModCloth and Bonobos, Walmart is
aggressively moving into Amazon'’s space and changing the
game, not the other way around.”

LAZARD

Source: Mergermarket, Company information, Lazard research

Tech (Modern) Buyers

aMazon / ¢

MARKET

Ann. Date: Jun-2017
EV: US$13.5bn

“[...]it's clear that Amazon’s real interest is in two things: first, the
treasure trove of consumer data that comes with this acquisition;
and second, Whole Foods’ private brand product[s].” —
Forbes.com

“[...] a deal that catapults the e-commerce giant into hundreds of
physical stores and fulfills a long-held goal of selling more
groceries.”

“Amazon could use the WFM stores as pick up or distribution
centers and therefore implement the e-commerce model of click
and collect.” — Seekingalpha.com



M&A IN THE TECHNOLOGY SECTOR

Potential Knock-on Effects of the Amazon/Whole Foods Transaction
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LAZARD 10



M&A IN THE TECHNOLOGY SECTOR

What Are Select Non-traditional Logistics Players Doing?

Logistics Technology Trends

Shared mobility
Autonomous and crowd UAVs /
Data analytics vehicles sourcing E-mobility Drones 3-D printing Blockchain
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Source: Company information, Lazard research
LA ZARD 1) Example: Amazon entered into a strategic partnership with Digital Currency Group to jointly accelerate the deployment of blockchain technology in industrial applications
) Example: Daimler AG and Landesbank Baden-Wirttemberg (LBBW) have jointly used blockchain technology to execute a €100m bond offering for Daimler AG



M&A IN THE TECHNOLOGY SECTOR

Non-traditional Logistics Players Very Active in Logistics Already

Company Select Logistics Activities Impressions

Building its own logistics network, thereby increasing distribution control and reducing
amazon

costs

GO g|e Expanding into logistics through its own delivery fleet and developing autonomous

vehicles and drones

Shifting from a transportation provider to a logistics provider and developing

UBER
autonomous vehicles
e~
' Developing autonomous passenger and freight vehicles and aiming to launch aride
sharing platform
TES5LA

LA ZARD Source: Company information, Lazard research 12



M&A IN THE TECHNOLOGY SECTOR

An Example: Uber Freight to Transform Traditional Freight Brokerage

e Cloud-based, on-demand, freight brokerage service

e Lior Ron, former Google Maps product lead and co-founder of Otto
(autonomous trucking vendor acquired by Uber for US$680m) as general
manager of Uber Freight

e Customers include B2B shippers, truckers and freight carriers

@ San Antonio, TX

e Total addressable market of US$700-800bn (U.S. Freight Volume); US$80bn © Houston, TX
immediately addressable market

14mi 2430

e Shorter payment periods (2-7 days vs. 30-90 days for traditional freight B s o
brokerage firms) and upfront contract pricing (no price negotiations upon job R

completion)

e Launched in 7 metro areas in the U.S. (California, Arizona, Chicago, Georgia,
South Carolina, North Carolina and Texas)

UBER FREIGHT

LAZARD Source: Company information, Wall Street research, Modern Materials Handling, Transparency Market Research 13
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Imprint

Lazard GmbH
Todistrasse 47

8002 Zurich

Switzerland

Telephone +41 44 404 26 26
Fax +41 44 404 26 66
Website www.lazard.com

This presentation was prepared by Lazard GmbH (“Lazard”) exclusively for the benefit and internal use of the recipient and solely as a basis for discussion of certain issues
described herein. This presentation is strictly confidential and may not be reproduced, summarized or disclosed, in whole or in part, without the prior written authorization of Lazard,
and by accepting this presentation you hereby agree to be bound by the restrictions contained herein.

This presentation is based on publicly available information which have not been independently verified by Lazard. Any estimates and projections contained herein involve
significant elements of subjective judgment and analysis, which may or may not be correct. None of Lazard, any of its affiliates, or any of its direct or indirect shareholders, or any
of its or their respective members, employees or agents provides any guarantee or warranty (express or implied) or assumes any responsibility with respect to the authenticity,
origin, validity, accuracy or completeness of the information and data contained herein or assumes any obligation for damages, losses or costs (including, without limitation, any
direct or consequential losses) resulting from any errors or omissions in this presentation.

The economic valuations contained in this presentation are necessarily based on current market conditions, which may change significantly over a short period of time. Changes

and events occurring after the date hereof may, therefore, affect the validity of the conclusions contained in this presentation and Lazard assumes no obligation to update and/or
revise this presentation or the information and data upon which it has been based.
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